® BELLSOUTH"

BellSouth Telecommunications, Inc. ) Charles L. Howorth, Jr.
Suite 2104 Regulatory Vice President
333 Commerce Street

Nashville, TN 37201-3300 615 214-6520
. Fax 615 214-8858

June 4, 2002

Mr. Joe Werner, Chief
Telecommunications Division
Tennessee Regulatory Authority
460 James Robertson Parkway
Nashville, Tennessee

Dear Mr. Werner:
SUBJECT:  Tariff Filing for Contract Service Arrangement TN96-7250-00

Attached is a Contract Service Arrangement tariff filing of BellSouth Telecommunications,

- Inc., issued June 4, 2002. We request that this tariff be effective June 14, 2002.

General Subscriber Services Tariff A
Section A5 - Second Revised Page 66
- Original Page 66.1

This Contract Service Arrangement is being submitted to the Tennessee Regulatory

Authority for review and approval. Details may be found in the Executive Summary
which is included with this filing package.

On April 3, 2001, the Authority adopted new Rules in Docket No. 00-00702. In view of
the Authority’s expressed desire to implement these Rules as the Authority’s policy
pending final approval, BellSouth filed a tariff to voluntarily comply with these Rules,
and that tariff became effective on August 15, 2001. Since these Rules have now been
implemented as the Authority’s policy, BellSouth is submitting this filing under
provisions in those Rules which allow a 10-day interval for the Authority’s review and
approval of tariffs for special contracts. ‘

We appreciate your returning a receipted copy as evidence of this tariff filing. Please
call Paul Stinson at 214-3839 if you have questions or wish to discuss.

Yours truly,

Attachment




EXECUTIVE SUMMARY
CSA NOs. TN00-1955-01, TN01-1767-00 & TN02-7025-01
(ADDENDUMS TO TN96-7250-00)

INTRODUCTION

The purpose of this filing is make various changes to Contract Service
Arrangement TN96-7250-00 as specified in Addendums TN00-1955-01, TNO1-
1767-00 and TN02-7025-01. These changes include the addition of Subrate T3
speeds, Committed Information Rates (CIRs), and Broadband Exchange Line
Extension (BBELES) to the original Contract. That original Contract was
approved by the Authority with an effective date of May 6, 1997, TRA Tariff No.
92-127.

DESCRIPTION OF SERVICE:

These Addendums include various changes to Contract Service Arrangement
TN96-7250-00, including the provision of Subrate T3 speeds, Committed
Information Rates (CIRs), and Broadband Exchange Line Extension (BBELEs) as
described in A40.1 of the General Subscriber Services Tariff.

DESCRIPTION OF CONTRACT SERVICE ARRANGEMENT

This Contract Service Arrangement is for a term of 11 months. All individual
rates, terms and conditions for services provided under these addenda are
contained in the contracts included with this filing. Since the latest Addendum,
TN02-7025-01 references Master Services Agreement AL.00-0388-00, a copy of
that contract is also attached for reference. '

REVENUE AND COST INFORMATION ‘
Revenue and cost information associated with this contract is filed under
separate cover and is subject to a proprietary agreement.




‘BELLSOUTH

TELECOMMUNICATIONS, INC.
TENNESSEE

ISSUED: June 4, 2002

BY: President - Tennessee
Nashville, Tennessee

A5.6 Contract Service Arrangements (Cont'd)
AS5.6.1 Rates and Charges (Cont'd) '

GE.._RAL SUBSCRIBER SERVICES TARIFF

Second Revised Page 66
Cancels First Revised Page 66

EFFECTIVE: June 14, 2002

A5. CHARGES APPLICABLE UNDER SPECIAL CONDITIONS

A.  The following is a listing of rates and charges to subscribers requiring contract service arrangements. (Cont'd)

39. Case No. TN96-7250-00 (Addendums: TN00-1955-00, TNOI-1767-00, TN02-7025-01 )

a. This Contract Service Arrangement provides Frame Relay Subrate T3 speeds, Committed Information Rates
(CIRs), and Broadband Exchange Line Extension (BBELEs) service Jor a minimum service period of eleven (11)
months. Additional terms and conditions that are specific to this contract have been filed with the Tennessee
Regulatory Authority and will be made available to interested customers.

(1) Customer Connection to Frame Relay, minimum of one required per Customer to subscribe to Frame Relay
service. Each Customer Connection includes 1 DLCI, (provisioning USOC: XAFD1).

(a). 56 Kbps, each

(b) 64 Kbps, each

() 256 Kbps, each
(@  1.536 Mbps, each
(e)  44.210 Mbps, each

‘Nonrecurring

Charge
$-
460.00

11 Months UsocC
Monthly Rate
$49.00 FRH56
69.00 FRHG4
147.00 FRH25
319.00 FRH15
3250.00 FHR10

(2) Subrate T3 Customer Connection to Frame Relay, minimum of 1 required per Customer to subscribe to Frame

Relay Service

() 3 Mbps, each
(b) 6 Mbps, each
(¢©) 9 Mbps, each
(d) 12 Mbps, each
(&) * 15 Mbps, each
® 18 Mbps, each
(g) 21 Mbps, each
(h) 24 Mbps, each
@ 27 Mbps, each
()] 30 Mbps, each .
(k) 33 Mbps, each
(3) Broadband Exchange Line-FPO Extension

(@  Anextension < 20 miles, 56 Kbps, each

(b)  An extension 20 to 50 miles, 56 Kbps, each

(©)  Anextension 51 to 75 miles, 56 Kbps, each

(d  An extension 76 to 100 miles, 56 Kbps, each

(e) An extension 20 to 50 miles, 64 Kbps, each

(f)  An extension 51 to 75 miles, 64 Kbps, each

(8) Anextension 76 to 100 miles, 64 Kbps, each
(h)  An extension < 20 miles, 1.536 Mbps, each

(i) An extension 20 to 50 miles, 1.536 Mbps, each
()  Anextension 51 to 75 miles, 1.536 Mbps, each
(k)  Anextension 76 to 100 miles, 1.536 Mbps, each
(D Anextension < 20 miles, 44.210 Mbps, each
(m)  An extension 20 to 50 miles, 44.210 Mbps, each
(n)  An extension 51 to 75 miles, 44.210 Mbps, each
(0)  An extension 76 to 100 miles, 44.210 Mbps, each

Material previously appearing on this page now appearé on page(s) 66.1 of this section.

2000.00
2000.00
2000.00
2000.00
2000.00
2000.00
2000.00
2000.00
2000.00
2000.00
2000.00

900.00 FRH03
960.00 FRH06
1142.00 FRH09
1324.00 FRH2M
1506.00 FRH5M
1688.00 FRHI1S
. 1870.00 FRH21
2052.00 FRH4M
2234.00 FRH27
2416.00 FRH30
2508.00 FRH33
20.00 * FPC56
2800 FPD56
43.00 FPE56
50.00 ~ FPF56
28.00 FPD64
43.00 FPEG64
50.00 FPF64
125.00 FPC15
215.00 FPD15
290.00 FPE15
380.00 FPF15
1640.00 FPC44
2480.00 FPD44
3150.00 FPE44
3825.00 FPF44
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'BELLSOUTH GE. _RAL SUBSCRIBER SERVICES TARIFF . - Original Page 66.1
TELECOMMUNICATIONS, INC, ' ; :

TENNESSEE
ISSUED: June 4, 2002 EFFECTIVE: June 14, 2002

BY: President - Tennessee -
Nashville, Tennessee

A5. CHARGES APPLICABLE UNDER SPECIAL CONDITIONS

A5.6 Contract Service Arrangements (Cont'd)

AS.6.1 Rates and Charges (Cont'd)
A.  The following is a listing of rates and charges to subscribers requiring contract service arrangements: (Cont'd)
39. 'Case No. TN96-7250-00 (Addendums: TN00-1955-00, TN01-1767-00, TN02-7025-01) (con’t)
(4) Per Subrate T3 Customer Connection Speed Change Request

Nonrecurring 11 Months UsSoC
Charge Monthly Rate
(a) Per $500.00 $- FRHT3
(5) Broadband Exchange Line-FPO
(a) 56 Kbps, each - 61.00 FP156
(b)  1.536 Mbps, each - 136.00 FP115
(c)  44.210 Mbps, each ‘ - 1400.00 FP144
(6) Frame Relay Service Feature Charge, Data Link Connection Identifier (DLCI), Additional
(a)  Per Customer Connection _ - 2.00 FRVDX
(7) Committed Information Rate (CIR), (per DLCI) cannot exceed the minimum transmission speed of the link at
either end of the PVC ‘
(a) 1 thru 32 kbps - 8.00 FRVR3
(b) 33 thru 56 Kbps - 13.00 FRVR5
(c) 57 thru 64 Kbps - 14.00 : FRVR6
(d) 65 thru 128 Kbps ‘ - 19.00 FRVR1
(&) 129 thru 256 Kbps E_— 29.00 FRVR2
(H) 257 thru 384 Kbps ‘ ‘ , - 41.00 FRVR4
(8) 385 thru 512 Kbps - 51.00 FRVRS
(h) 513 thru 768 Kbps : - : 93.00 ~ FRVR7
(i) 769 Kbps thru 1.536 Mbps - 140.00 FRVR9
() 1.537 thru 4 Mbps ‘ - 200.00 FRVR]
() 4.1 thru 10 Mbps - 370.00 FRVRK
(6)] 10.1 thru 16 Mbps - 650.00 FRVRL
(m) 16.1 thru 34 Mbps - 1700.00 FRVRM .
(n)  34.1 thru 44.210 Mbps - i 2200.00 FRVRN

40. Case No. TN96-6183-00
a. This Contract Service Arrangement provides for Frame Relay service. A minimum service period of 37 months is

required. Additional terms and conditions that are specific to this contract have been filed as proprietary information
with the Tennessee Regulatory Authority and will be made available to interested customers through permission

from BellSouth.

(1) Customer Connection to Frame Relay service, minimum of one Customer Connection is required per customer
to subscribe to Frame Relay service. Each Customer Connection includes one DLCIL (Provisioning USOC:

XAFD1).
Nonrecurring 37 Months
Charge Monthly Rate UsocC
(a) 56 kbps - $41.65 FRH56
(b)  1.536 mbps . - 303.05 FRHI15
(2) Broadband Exchange Line - FPQ
(@) 56 kbps, each - 51.85 FP156
(b)  1.536 mbps, each - o - 129.20 FP115
()  Broadband Exchange Line Extension - less than 20 miles, per extension
(@) 56 kbps, each - 15.00 ‘ FPC56

Material appearing on this page previously appeared on page(s) 66 of this section.
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P6/21/08 13:44 NO.215 P202-/004

. ADDENOUM
. s AGREEMENT Caso Numbsr TNOD-1955-00

{53 THE UNDERSIGNED PARTIES, BellSouth Telecommunications, inc., s Georgia corporation,

dv/a BellSouth, ("Company™) and GEERRNNER "Customer or Subscriber”), hereby agree, as
acknowledged by their appropriste $1gnatures s sst vut telow, (0 smend and changs Spacial
Servico Arrangement Agreement TN96-7250-00. This Addendum Agrcement is based upon the
following terms and conditions as well &3 sny Anachment(s) affixed and the sppropriate lawfully

filed and spproved tariffs which are by this reference incorporated bercin.
This Addendum is valid through: 7/15/00.

IN WITNESS WHEREOF, the perties hereto have caused this Addendum to be executed by their
duly autherized represcatatives on the dates sex forth below.

Tite: VP L ‘QAfa gomo.non :m’ IeNs M,, % W

Title: Assistant Vjce President
Date: pli

R

PRIVATRMROPRIBTARY :

CONTAINS PRIVATE ANDVOR FROPRIRTARY INFORMATION MAY NOT B8 USED O DISCLOSED OUTSIDE THE
BELLYOUTH COMPANIES $XCRPT PURBUANT TO A WRITTEN AGREEM .

Poge ) of )
Customer lnitials

Date

¢ d §GIZZ0299b ON/9S:ET 18/95:€1 00.8 9 (AHL)

L¥04dN8 S3Tv¥S SAE Wous
1828 TLr vov




0621700 13:44
e NO.215 - PPR3-884

o M Case Number TNOO-1955-00

Option (of |

mied:::‘m is to set cOpsrminous dates to existing sold Contrect Service Arrangsment (CSA)
TN96-7250-00. _

groom ‘ 03. Terms and
A mmhmamdwdlnmmb.gndundma’!nm
:zziﬁum to be cotermincus with the Mastar Service Agreement.

A R

PRIVATE/PROPRIETARY

CONT. OR PROPRIETARY INPORMATION. MAY NOT BT USED OR DISCLOIED OUTSIOE ™MB
~N5 'MVAITL?;gUTH COMPANIGS EXCRPT PURSUANT TO A WRITTEN ‘

Pags 2011

Customer initials

-~

€ d €61220298% ON/9SIE] "18/L5°€1 00.8 '9 (AHL)

1222 v vevr

LHOddNS SITVS SEE WOUA




/21708 13:
6217600 3:44 NO.215 PQP4-884

.. - AGREEMEN?]
RATES AND CHARGES
NOTES:

Al notes sre appiicable 83 per CSA TN96-7250-00,

A Addendum o add additional notes &3 follows:

If any of the scrvics Is disconnected prior to the expitation of thix 5.5.A.. then Subycriber will
pay : onc time Contract Preparstion Charge of four hundeed nintry six ($496.00) dollars..

B e X e E—

PRIVATEAROPRIGTARY
oA P ST AR A SR D 2D R e ovreow ™

Voge Dot
Customer Inltials
' Date

b d E61220298% ON/9SIEL "18/L6: €] 00.8 9 (nHL) LY0ddNS S3TVS $88 woud

1628 t.r vay




ADDENDUM :
AGREEMENT Case Number TNOJ-1767-00

THE UNDERSIGNED PARTIES, BellSouth Telecommunications, Inc., a Georgia corporation,
d/b/a BellSouth, ("Company”) and (EEREEER " Customer or Subscriber"). hereby
agree. as acknowledged by their appropriate signatures as set out below, 1o amend and change
Special Service Arrangement Agreement TN96-7250-00. This Addendum Agreement is based
upon the following terms and conditions as well as any Attachment(s) affixed and the appropriate
lawfully filed and approved tariffs which are by this reference incorporated herein.

This Addendum is valid through: 7/2/01.
29

IN WITNESS WHEREOF, the parties hereto have caused this Addendum to be executed by their
duly authorized representatives on the dates set forth below.

Accepted by:

Tine: VE, Qo’d (o eieafions

Date: ___3’2-‘, o

ompany:
BellSouth Teley

ey

# Authorized Signature

Prihtcd Name: 2__>_4¢: A/{A//
Title: _&/zﬂ&%f&_

| Date: //7'2%_/4 I/

PRIVATL/PROPRIETARY

CONTAINS PRIVATE AND/OK PROPRIETARY INFORMATION. MAY NOT Bl: USED OR DISCLOSLED OUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Page 1 of §
Customer Injuials

ae __ 2201
bt % P8 ON

- GpiBT 189242/50




ADDENDUM
AGREEMENT Case Number TNO01-1767-00
Option 1 of 1
Service description:
This Addendum provides adding Customer Connection speeds at 256 Kbps for intraLATA Frame
Relay Service to existing sold Contract Service Arrangement (CSA) TN96-7250-00.

This Agreemcnt is coterminous with CSA TN96-7250-00 and Addendum Agreement TN0O-
1955-00. '

All rules and regulations of Contract Service Arrangement Agreement TN96-7250-00 and
Addendum Agreement TN00-1955-00 apply to this Addendum Agreement.

There are no other changes, deletions, or additions to the above referenced Contract Service
Arrangemcent Agreement included in this Addendum Agreement. All other terms and conditions
as previously agreed and acknowledged remain unchanged and in full force.

PRIVATE/PROPRIETARY

" CONTAINS PRIVATE ANDIOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
- BELLSOUTI COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRELMENT.

Page 2 of §
Customer Initials

Dawe ___ _._3_’___

£08d vPrE ON

Sp:81 18092/L2/50




ADDENDUM

AGREEMENT Case Number TN01-1767-00
Option 1 of ]
RATES AND CHARGES
Rate Element ~ Non-Recurring Monthly Rate  USOG
1. Customer Connection to Frame Relay, ' $460.00  $147.00 FRH25

minimum of 1 required per Customer 1o
subscribe to Frame Relay service. Each
Customer Connection includes ! DLCI,
(provisioning USOC:XAFDI)

256 Kbps, cach

(Addendum to TN96-7250-00 - add 256
Kbps speed).

NOTES:

All notes are applicable as per CSA TN96-7250-00, and Addendum Agreement
TN00-1955-00.

- 2 ~f 9] "\/:)\
Addendum to add additional notes as follows: /\]f PG j /LO T

If any of the service is disconnected prior to the expiration of this C.S.A., then Subscriber will
pay a Contract Preparation Charge of two hundred ninety nine ($299.00) dollars.

END OF ARRANGEMENT AGREEMENT OPTION 1

PRIVATE/PROPRIETARY

CONTAINS PRIVATE ANO/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED QUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

Page 3 of 5
Clstomer Initials ,
Dae __° 2AZ/O1

Pod.  proON

SkisT 1002/42/58




ADDENDUM :
AGREEMENT Case Number TN02-7025.01

MASTER SERVICES AGREEMENT - ORDER ATTACHMENT FOR C$A SERVICES

esc2o-2ea2  16:3! PR ND.919  DE2

This Order Attachment Agreement is Made Pursuant to the Master Services Agreement No.
A1 00-0388-00

This Agreement is entered inta ﬁursumt to Tariff Section AS of the General Subscriber Services
Tariff.

This Agreement is subject to the approva) of the Tennessee Public Service Commission. In the
event the Commission should madify any rate or provision of this Agreement, the Customer will
have the option of accepting the modification(s) or of canceling the Agrezment. If accepted,
billing will be rendered from the installation date.

Offer Expiration: This offer shall expire on: 7/15/02.

Customer's Billing Address:

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION MAY NOT BE USED OR DISCLOSTD OUTSIDE THE
BELLSOUTL COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRE

Pagc l ol IS
Customer inirials

Date _Bf i 102,




@5/20/2002

16:31 RSNkt ' NO.919
. ADDENDUM
AGREEMENT Case Number TNO2-7025-01
‘ Option | of |
Estimated service interval following accepiance date: Negoiiable weeks.

Service description:

This Order Attachment Agreement is an Addendum Agreement to add Subrate T3 speeds,
Commitied Information Rates (CIRs), and Broadband Exchange Line Exwension (BBELES) to
existing Contract Service Arrangement (CSA) TN96-7250-00 and Addendurm TNO1-1767-00,
and TN00-1955-00. :

This Agreement to expire March 30, 2003.
There are no other changes, deletions, or additions to the above referenced Contract Service

Amangement Agreement included in this Addendum Agreement. All other terms and conditions
as previously agreed and acknowledged rémain unchanged and in full force.

IN WITNESS WHEREOQF, the Parties hereto have caused this Order Attachment to be executed
by their respective duly authorized representatsves on the date indicated below.

Accepted by:

Printed Naméf

Titke: Vp' Elii c«“&hfﬂ"ﬁi
Date: S'I ? / QL_ N

ny:
Be){South Tele ommunications?
By BellSoutlyBusiness Sy: ms,

By:

Author¥Zed Signature R
a—— ;

Printed Name: Lﬁu A A A

Title: £S

Date: _<- { 0.7
PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED ORr
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRE

D QUTSIDE THE

Page 200 LS
Customer Initials

Date

oes



g5/2es2022  16:31 NSRS g ND.913

ADDENDUM

AGREEMENT Case Number TN02-7025-01
: Option 1 of |

By accepting this BellSouth Agreement, the Subscriber to the service acknowliedges that the
Agreement has been executed in response to a competitive offer from another
telecommunications service provider.

Subseriber:

Authorized

PRIVATE/PROPRIETARY

CONTAINS PRIVATE ANDVOR PROFRIETARY INFORMATION. MAY NOT 8¢ USED OR DOSCLOSED QUTSIDE THE
BELLSOUYH COMPAN(ES EXCEPT PURSUANT TO A WRITTEN AGR

‘Page Jofis
Customer Iniripls

Date

704



@5/20/2082  16:31 m NO.919  pes

AGREEMENT  CaseNumi TNO2-7025.01
' Option 1of|

RATES AND CHARGES
Rate Element Non-Recurring Monthly Rate USOC
1. Customer Connection to Frame Relay, $.00 $69.00 FRH64

minimum of | required per Customer to
subscribe 10 Frame relay service. Each
Customer Connection includes | DLCI,
(provisioning USOC:XAFDI )

84 Kbps, each

(for provisioning enly)

(Addendum to TN96-7250-00 -Add Rate
Element)

2. Customer Connection 1o Frame Relay, - $.00 $3,250.00 FRH10
minimum of | required per Customer to
subscribe to Frame relay service, Each
Custamer Cannection includes | DLCI,
(provisioning USOC:XAFD1)
44.210 Mbps, each
(for provisioning only)
(Addendum to TN96-7250-00 -Add Rate
Element) ‘

3. Subrate T3 Customer Connection 1o Frame $2,000.00 §900.00 FRHQ3
Relay, minimum of | required per Customer
lo subscribe to Frame Relay Service.
3 Mbps, each
(Addendum to TN96-7250-00 -Add Rate
Element)

4. Subrate T3 Customer Connection to Frame $2,000.00 $960.00 FRHOG
Relay, minimum of { required per Customer :
to subscribe to Frame Relay Service.
6 Mbps, each
(Addendum to TNO6-7250-00 .Add Rate
Element)
{Addendum to GA96-7251-00 -Add Rate
Element)

5. Subrate T3 Customer Connection 10 Frame $2,000.00 $1,142.00 FRHOY
Relay, minimum aof | required per Customer
to subscribe to Frame Relay Service.

PRIVATE/PROPRIETARY
CONTAINS PR!VA;E LANDIDR PROPRIETARY INFORMATION. MAY NOT BE USED OR DlSCégéED OUTSIDE THE

LSOUTH COMPANIES EXCEPT PURSUANT TO & WRITTEN AGREEM
Pagedorls
Customer Initials
Date




e5,20/2002

163 S

AGREEMENT

RATES AND CHARGES

10,

Rate Element

9 Mbps, each
(Addendum ta TN96-7250-00 -Add Rate
Element)

Rate Element

Subrate T3 Customer Connection to Frame
Relay, minimum of 1 required per Customer
to subscribe to Frame Relay Service.

12 Mbps, each

(Addendum to TN96-7250-00 -Add Rate
Element)

Subrate T3 Customer Connection 10 Frame
Relay, minimum of | required per Customer
to subscribe to Frame Relay Service.

1§ Mbps, each '

(Addendum to TN96-7250-00 -Add Rate
Element)

Subrate T3 Customer Connection 1o Frame
Relay, minimum of 1 required por Customer
10 subscribe 1o Frame Relay Service.

18 Mbps, each ’
(Addendum to TN96-7250-00 -Add Rate
Element)

Subrate T3 Customer Connection to Frame
Reley, minimum of 1 required per Customer
ta sybscribe to Frame Reloy Service.

21 Mbps, each :

(Addendum to TN96-7250-00 -Add Rate
Element).

Subrate T3 Customer Connection to Frame

Relay. minimum of 1 required per Customer .

1o subscribe to Frame Relay Service.
24 Mbps, each

Non-Recurming

Non-Rccurring

$2,000.00

§2,000.00

$2,000.00

$2,000.00

$2,000.00

NO.518

 CaseNumb  N02-7025-01

Option | of 1

Monthly Rate  USOC

Monthly Rate USOC

§1,324.00 FRH2M

$1,506.00 FRHSM

$1,688.00- FRH18

$1,870.00 FRH2!

§2,052.00 FRHaM

PRIVATE/PROPRIETARY

. CONTAINS FRIVATE AND/OR PROPRIETARY INFORMATIO

N. MAY NOT BE USED OR DISCLOSED OUTSIOE THE

BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGREEMENT.

PagaSofis

Customer Initials

5/

e



eS/28/2082  16:31 m
' AGREEMENT
RATES AND CHARGES
Rate Element Non-Recurn‘ng

10.

1L

12.

15.

16.

(Addendum to TN96-7250-00 -Add Rate
Element)

Subrate T3 Customer Connection to Frame
Relay, minimum of 1 required par Customer
to subscribe to Frame Relay Service.

27 Mbps, each

(Addendum to TN96-7250-00 -Add Rale
Element)

Rate Element

Subrate T3 Customer Connection to Frame
Relay, minimum af { required per Customer
to subscribe to Frame Relay Service.

30 Mbps, each

{Addendum to TN96-7250-00 -Add Rate
Element) '

Subrate T3 Customer Connection to Frame
Relay, minimum of | required per Customer
to subscribe 1o Frame Relay Service.

33 Mbps, each '
(Addendum o TN96-7250-00 -Add Rarte
Element)

Per Subrate T3 Customer Connection
Speed Change Request

(Addendum to TN96-7250-00 -Add Rate
Element)

| Broadband Exchange Line-FPO,

44.210 Mbps, each
(Addendum to TN96-7250-00 -Add Rate
Element)

Braadband Exchange Line-FPO Extension,
an extension < 20 miles,

$2,000.00

NO.S19

Case Numb.  'N02-7025.01

Option | of |

Monthly Rate  USOC

Non—Recurring ,

$2,000.00

$2,000.00

$500.00

$.00

$.00

$2,234.00 FRH27

Monthly Rate  USOC

$2,416.00 FRH30

$2,598.00 FRH33

$.00 FRHT3

§1.400.00 FP144

$20.00 FPCs6 ‘

RRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION.
BELLSOUTH COMPANIES EXCEPT PURS

Page6oris

Customer Instials

Datwe

MAY NOT BE USED OR DISCLOSED QUTSIDE THE
UANT TO A WRITTEN AGREEMENT,

>av



@es/20. 2022

_16: 31

NO.919

AGREEMENT Case Numi  TN02-7025-0]
, Option 1 aof |
RATES AND CHARGES
Rate Element Non-Recuring ~ Monthly Rate USOC
16. §6 Kbps, each
(Addendum to TN96-7250-00 -Add Rate
Element)
17. Broadband Exchange Line-FPO Extensian, $.00  $28.00 FPDS6
an extension 20 to S0 miles,
56 Kbps, each
- (Addendum to TN96-7250-00 -Add Rate
Element)
= 18. Broadband Exchange Line-FPO Extension, $.00 $43.00 FPES6
an extension S1 to0 7§ miles,
(Addendum to TN96-7250-00 -Add Rate
Element)
Rate Element Non-Rccumng Monthly Rate (JSOC
19. Broadband Exchange Line-FPO Extension, $.00 $50.00 FPFS6
an extension 76 to 100 miles,
56 Kbps, each
(Addendum 10 TN96-7250-00 -Add Rate
Element)
20. Broadband Exchange Line-FPO Extension, $.00 $28.00 FPDG4
an exiension 20 to SO mules,
64 Kbps, each
(Addendum to TN96-7250-00 -Add Rate
Element)
21. Broadband Exchange Line-FPO Extension, $.00 $43.00 FPEG4
an extension S| to 75 miles, '
64 Kbps, each
(Addendum to TN96-72$D-00 -Add Rate
Element)
22. Broadband Exchangs Line-FPO Extension, $.00 $50.00 FPF64
&n extension 76 to {00 miles, _
PRIVATE/PROPRIETARY
CONTAINS
e R SSURTAS LML Y 7 o v on oscucseo oo
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Date
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16:31

RATES AND CHARGES

22,

FXX

285.

27

2.

24.

Rate Elament

64 Kbps, each
{Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
an extension < 20 miles,

1.536 Mbps, each

(Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Linc-FPO Ex:ension,
an extension 20 10 S0 miles,

1.536 Mbps, each

(Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
an extension S1 to 75 miles,

1.536 Mbps, each

(Addendum 1o TN56-7250-00 ~Add Rate
Element)

Rate Element

Broadband Exchange Line-FPO Extension,
an extension 76 1o 100 miles,

1.536 Mbps, each :

(Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
#n extension < 20 miles,

44.210 Mbps, each

(Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
an extension 20 to 50 miles,

L Y

AGREEMENT

Non~Recurring

$.00

$.00

$.00

Non-Recuning
3.00

5.00

$.00

Case Numt

NO.S18

TN02-7025-01
Option | af |

Monthiy Rate USOC

$125.00 FPC!5

$215.00 FPDI5

$290.00 FPE|5

Monthly Rate USOC

$380.00 FPF1S

§1.640.00 FPC44

$2,480.00 FRD44

PRIVATE/PROFRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFOR
BELLSOUTH COMPANIES EXCEP

MATION. MAY NOT BE USE
T PURSUANT YO A WRITTE

PagcBorls ‘
Customer Initials : :

Dase :s t H!Z-

D OR DISCLO!
N AGREEMENT,
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AGREEMENT

RATES AND CHARGES

28.

29.

30.

3.

j2.

- 33

Rate Element

44.210 Mbps, each
(Addendum 10 TNG6-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
an extension 51 to 75 miles,

44.210 Mbps, each

{Addendum to TN96-7250-00 -Add Rate
Element)

Broadband Exchange Line-FPO Extension,
an extension 76 to 100 miles,

44.210 Mbps, each
" (Addendum to TN96-7250-00 -Add Rate

Element)

Frame Relay Service Feature Charge,
Data Link Connection Jdentifier (DLCD),
Additiona), per Customer Connection
(Addendum to TN96-7250-00 -Add Rate
Element)

Rate Element

Committed Information Rate (CIR).

(per DLCI) connot exceed the minimum
transmission speed of the link at either
end of the PVC,

33 thru 56 Kbps

(Addendum 10 TN9G-7250-00 -Add Rate
Element)

Committed Information Rate (CIR},

(per DLCI) cannot exceed the minmum
transmission speed of the link at either
end of the PVC, ’
57 thru 64 Kbps :
(Addendum to TN96-7250-00 -Add Rate

Non-Recuming

NQ. 918

Case Number  102-7025-01

‘Option ] of )

Monthly Rate USOC

$.00

5.00

$.00

Non-Recurring
$.00

5.00

$3,150.00 FPE44

§3.825.00 FPF44

~ $2.00 FRVDX

- Monthly Rate USOC

- 813.00 FRVRS

$14.00 FRVR6

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT
BELLSOUTH COMPANIES EXCERT PURS

Page9af1$

Customer Initials

BE USED OR DISCLOSED OUTSIDE THE
UANT TO A WRITTEN AGREEMENT.

”

Date

19



Yor v Sviie

10331 “ — ND.S
; AGREEMENT Case Numb TN02-7025.0]

Option | of |

RATES AND CHARGES

33

34

36.

37

38

Rate Element Non-R:cming Monthiy Raie  USOC
Element)

Committed Information Rate (CIR), $.00 $19.00 FRVR}
(per DLCY) cannot exceed the minimum

transmission speed of the link at either

end of the PVC,

65 thru 128 Kbps '

{Addendum 1o TN96-7250-00 -Add Rate

Elemen()

. Committed Information Rate (CIR), $.00 $29.00 FRVR2

{per DLCI) cannot exceed the minimum

- Wansmission speed of the link at either

end of the PVC,

129 thru 256 Khps

(Addendum to TN96-7250-00 -Add Rate
Element) ,

Committed Information Rate (CIR), $.00 $41.00 FRVR4
(per DLCI) cannot exceed the minimum :

Uansmission speed of the link a; either

end of the PVC, :

257 thry 384 Kbps

(Addendum to TN96-7250.00 -Add Rate

Element)

‘Rate Element _ ~ Non-Recurying Monthly Rate USOC

Committed Information Rate (CIR). $.00 $51.00 FRVRS
{per DLCI) cannot exceed the minimum :

ransmission speed of the link at either

end of the PVC,

385 thru §12 Kbps

(Addendum to TN96-7250-00 -Add Rate

Element)

Commitied Information Rate (CIR), | $.00 $93.00 FRVR?
(per DLCI) cannat exceed the minimum

19

PRIVATE/PROPRIETARY

CONTAINS PRIVATE ANDIOR PROPRIETARY INFORMATION. MAY NOT BE USED OR 0ISCLOSED OUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AOGaREEMENT.

Page 10 of 15
Customar Inytials
Date
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16:31 X -
‘ . . !!!!!ENT

RATES AND CHARGES

38,

39.

40.

4].

42,

Raie Element

wansmission speed of the link at either
end of the PVC,

513 thru 768 Kbps

(Addendum to TN96-7250-00 -Add Rate
Element)

Committed Information Rate (CIR),
(per DLCI) cannot exceed the minimum
transmission speed of the Jink at either
end of the PVC,

769 Kbps thru 1.536 Mbps

{Addendum to TN96-7250-00 -Add Rate
Element)

Committed Information Rate (CIR),
(per DLCT) cannot exceed the minimum
fransmission speed af the link at either
end of the PVC,

1.537 thru 4 Mbps

(Addendum to TN96-7250-00 -Add Rate
Element)

Commutted Information Rate (CIR),

(per DLCI) cannot exeeed the minimum
fransmission speed of the link at either
end of the PVC,

4.1 thru 10 Mbps

(Addendum 1o TN96-7250-00 -Add Rate
Element) ‘

Ratc Element

Committed Information Rate (CIR),
(per DLCI) cannot exceed the minimum
transmission speed of the link at either
end of the PVC,

10.1 thru 16 Mhps

{Addendum 1o TN96-7250.00 -Add Rate

Non-Rccumng

Non-Rccurring

NO. 319

Case Numbe  ™N02-7025.0]

Option | of ]

Monthly Rate USOC

$.00

$.00

$.00

$.00

$140.00 FRVRY

$200.00 FRVRJ

$370.00 FRVRK

Monthly Rate USOC

$650.00 FRVRL

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROARIETARY INFORMATION MAY NOT BE USED OR DISCLOSED QUTSIDE THE
BELLSOUTH COMPANIES EXCEPY PURSUANT TO A WRITTEN AGREEME v

Page 1ol LS

Customer Initials
Date

wiz2



NQ.91S

g5/28,2082 16:31
. " S AGREEMENT Case Numk  ™N02-7025-01
' Option 1of1
RATES AND CHARGES
Rate Element Non-Recurring Monthly Rate  USOC
42, Elemem)
43. Cammirted Information Rate (CIR), 5.00 $1,700.00 FRVRM

(per DLCI) cannot exeeed the minimum
wansmission speed of the link at either-
end of the PVC,

16.1 thru 34 Mbps

(Addendum to TN96-7250-00 -Add Rare
Element)

Cammitted Information Rate (CIR), $.00
(per DLCI) cannot exceed the minimum :
transmission speed of the link at either

end af the PVC,

34.1 thru 44.210 Mbps _

(Addendum to TN96-7250-00 -Add Rate

Element)

$2,200.00 FRVRN

PRIVATE/PROPRIETARY

CONTAINS PRIVATE ANOVOR PROPRIETARY INFORMATION, MAY T | T
BELLSOLTH COMPANIES EXCERT FURSUANT T0 A Wikl FEi A koS LOSED QUTSIOE TeE

Page 120018

Customer Intials

Date

13



B5/20/2002

16:31 e NO. 918
‘ ADDENDUM '
AGREEMENT Case Number TN02-7025.01
‘ v Option 1of |
RATES AND CHARGES
NOTES:

All notes are applicable as per CSA TN96-7250-00 and Addendum TNO!L-1767-00, and TNOO-
1955-00. _

Addendum to add additional notes as follows:

The following nonrecurring charges will not apply upon initial instatlation. However, if any of the
service is disconnected priar to the expiration of this C.S.A., then Subscriber will pay full
nonrecurring charges as identified below and a Cantract Preparation Charge of three hundred one

($301.00) dollars.

Rate Element #1 $400.00 each
Rate Element #2 $1225.00 each
Rate Element #15 $1000.00 each
Rate Element #16-22 § 80.00 cach
Rate Element #23-26 $125.00 each
Rate Element #27-30 $350.00 each
Rate Element #3} $ 25.00 each

This nonrecurring charge applies per Subrate T3 Customer Connection (defined as a3 Customer
Cannection from 3 Mbps to 33 Mbps) requesied 10 be changed to cither 1) another speed Subrate
T3 Customer Cannection or 2) ta 2 44.210 Mbps Customer Connection. Accardingly, the
Subrate T3 Speed Chanpe Charge applies in lieu of the Nonrecurring Charge specified in Rates
and Charges for the new speed Customer Connection. '

END OF ARRANGEMENT AGREEMENT OPTION 1

FRIVATC/PROPRICTARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
BELLSOUTI COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRE

Page 13 ofts
Customer Initials

Date 5/ ‘?—
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ADDENDUM o «

AGREEMENT Case Number TN02-7025.01
Option | of |
Attachment |

Customer and BellSouth acknowledge thar various competitive alternatives are available 1o Customer in the
Stase of Tennesses,

including competitive aliematives to services provided herein, as evidenced by one or more of the
follawing:

Customer has received offers for comparable services from one or more other sexvice providers. Providers
include DeitaCom, AT & T, MCI.

Customer is purchasing or has purchased comparable services from one or more other service providers. -
Providers include DeltaCom Long Distance & Internet services.

Customer has been contacted by one or more other service praviders of comparable services. Providers
include DeltaCom, KMG, AT & T, MCL.

Customer is aware of one or more other service provaders from whom it can currently obain comparable
services. Providers include DeltaCom, KMG, AT & T, MCL '

Customer and BellSouth agree that the Customer’s early terminanon of the Agreement without cause wil
result in damages

that are indeterminable or difficult to measure as of this date and will result in the charging of liquidated
damages. : ,
Customer and BeltSouth agree thar with regard to services provided within the State of Tennessee, the
amount of such liquidated :
damages shall equal the lescer of {A) the sum of the repayment of discounts received during the previous
12 months of the

service, the repayment of any pro-rated waived or discounted non-recurring charges set forth in the Notes
section of the

Agreement, and the repaymeni of the pro-rated contract preparatian charge set fonth in the Nates section of
the Agreement; IR

ot (B) six percent (6%) of the total Agreement amount, ar twenty-four percent (24%) of the average annual
revenue for an '

Agreement with  term langer than four (4) years, Notwithstanding any pravisions in the Agreement to the
conmrary, Custamer

and BellSouth agree that with regard to services pravided within 1he State of Tennessee, this Paragraph of
this Addendum

sets forth the tolal amounis of liquidated damages the Customer must pay upon carly termination of the
Agreement without ,

cause. -Customer and BellSouth agree that these amounts Tepresent a reasonable estimaie of the damages
BellSouth would suffer

a3 result of such early termination and that these smounts do not constitute a penalty.

in the cvent that the Customer terminates this Agreement without cause prior 1o the expiration of this
Agreement, the Customer

shall pay o termination charge a3 specified in Aachment 1, Paragraph 2 above of this Agreement. The
Customer may request '

8 calculation of the termination charge at any time during the term of this Agreement. Based on the
informatian available '

atthe snl:t of this Agreement, at the end of the first six (6) months of the Agreement period and far each six
{6) mont ‘

periad thereafier, the estimated amount of the termination liability charge will be $31,070. In any event,
the estimated '

PRIVATE/PROPRIETARY

. CONTAINS FRIVATE ANDVOR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
BELLSOUTI{ COMPANICS CNCEPT PURSUANT TO A WRITTCN AQREE

Pagc iao{ 15§
Customer Initials

Date- —-ﬂaakﬁ
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ADDENDUM o

AGREEMENT Case Number TN02-7025.0!
Option | of |
Attachment |

termination liability charge will not exceed this amount.

Should the Customer elect to 1erminate this Agresment priot to the expiration date without cause, the acmal
terrrunation

charge will be calculated in accordance with Attachment 1, Paragraph 2 above and based on information
svailable at the time

of terminatian.

Except in the case where the Customer a8signs this Agreement o a certified reseller in accordance with
Paragraph 7.(h), ' ' ‘ ,

Customer may not sssign its rights or obligations under this Agreement without the EXpress wrinen
consent of the Company

and anly pursuant to the conditions contined in the appropriate tariff.

PRIVATE/PROPRIETARY

CONTAINS PRIVATE AND/OR PROPRIETARY INFORMATION. MAY NOT BE USED OR DISCLOSED OUTSIDE THE
BELLSOUTH COMPANIES EXCEPT PURSUANT TO A WRITTEN AGRE

Page 15 0r1s
Customer Initials

Date




ALOO-0383-00

BellSouth Business*™ Master Services
Agreement

This BellSouth Business™ Master Services Agreement (this “Agreement”) effective as
of the “Effective Date” (as defined below), by and among the “BellSouth Companies” (as

defined and specifically identjfied jn Exhibit 1 to this Agreement), BellSouth Business
Systems, Inc., (“BBS”) an ustomer”).

For and in consideration of the mutual promises and agreements contained herein, the
parties intending to be legally bound, hereby agree as follows:

L. General.

A. Except as set forth in Section XVI below, this Agreement sets forth the
terms and conditions pursuant to which each individual BellSouth
Company provides its respective communications related services
(“Services™) and any related equipment (“Equipment”) to Customer. Set
forth in the attachments to this Agreement (together with any Order
Addendum or Order Attachment accepted as set forth in an attachment,
collectively, the “Attachments” and individually, an “Attachment”) are
specific terms and conditions (the “Terms and Conditions”) governing the
Services and Equipment provided to Customer by each BellSouth
Company. The term “Main Agreement” means the body of this document
and the Exhibits, but excludes all Attachments. The term “Agreement”
means the Main Agreement and all Attachments. All Attachments and
Exhibits are incorporated into this Agreement by reference. If there is a
discrepancy or conflict between the Main Agreement and the Attachments,

the Attachments will prevail.

B. Each BellSouth Company agrees to provide its respective Services and
Equipment, and Customer agrees to such Services and Equipment, at the
rates and charges, set forth in and subject to the provisions of this
Agreement. The initial Services and any Equipment for each BellSouth
Company are as set forth in the Attachment for each BellSouth Company.

C. The parties acknowledge and agree that this Agreement may be amended
from time to time to include additional BellSouth Companies as parties
and to include such additional equipment and services provided by such
additional BellSouth Companies as the parties and such additional
BellSouth Company agree. Such amendment will be evidenced by the
inclusion of an amended Exhibit 1 and an Attachment for the new
BellSouth Company (both initialed by Customer, BBS and the new
BellSouth Company). :

D. Additional services and equipment may be made available to, and
accepted by, Customer as announced, and under terms and conditions




II.

II.

established, by the relevant BellSouth Company. Customer may from

~ time to time request additional services and/or equipment from a
BellSouth Company. The terms and conditions applicable to any
additional services and/or equipment are the Terms and Conditions set
forth in the applicable Attachment and, as to BST, in order attachments
(individually, an “Order Attachment” and collectively the “Order
Attachments™) and, as to the other BellSouth Companies, order addenda
(individually, an “Order Addendum” and collectively, the “Order
Addenda”) to be executed by Customer and the relevant BellSouth
Company, in connection with such additional services and equipment.

E.  Upon request, BBS will provide Customer with the relevant BellSouth
Company’s then current form of Order Addendum/Order Attachment for
the placement and acceptance of orders for any such additional services
and equipment. Upon acceptance by the relevant BellSouth Company,
any such additional services and/or equipment will be included in the
Services and Equipment hereunder and will be subject to the terms and
conditions of this Agreement. Any accepted Order Addendum/Order
Attachment for additional services and equipment to be included in the
Services and Equipment will include a description of such additional
services and equipment and all fees and charges for such services and
equipment

Term. The term of the Main Agreement commences on the Effective Date and
ends on the date on which the term of the last Attachment hereto ends. “Effective
Date” means the date on which the Main Agreement is executed by BBS on
behalf of the BellSouth Companies. The term for any Attachment for any
individual BellSouth Company and the applicable circumstances under which any
particular Attachment may be terminated as to any individual BellSouth Company
are set forth in the Attachment for each such BellSouth Company. Upon the
termination of any Attachment with respect to any BellSouth Company, the Main
Agreement is deemed terminated with respect to such BellSouth Company. Under
such circumstances, the Main Agreement and all other Attachments remain in full
force and effect with respect to the remaining BellSouth Companies and the
Services and Equipment provided by each. :

Single Point of Contact. During the term of this Agreement, Customer’s BBS
account team will perform certain functions and roles on behalf of the BellSouth
Companies (the “SPOC Functions™). The SPOC functions shall include BBS
coordination of issues arising between BellSouth Companies’ participation in this
Agreement and BBS coordination of certain marketing efforts to address
Customer service requirements. BBS hereby agrees to act in such capacity on
behalf of the BellSouth Companies. Except in connection with SPOC Functions,
Customer will deal directly with each of the BellSouth Companies with respect to
changes to existing Services and Equipment, reporting of problems with Services
and Equipment, and questions about billing by the respective BellSouth
Company.




V.

BBS’s duties under this Agreement are limited to SPOC Functions. Without

limiting the generality of the foregoing, BBS has no duty to Customer with
respect to the delivery of any Services and Equipment or subsequent services and
equipment, it being acknowledged and agreed that BBS is not the provider of any
Services or Equipment under this Agreement or otherwise. The obligations of
each BellSouth participating company for Services and Equipment shall be set
forth in the appropriate attachment to this Agreement.

Taxes. Unless otherwise provided in an Attachment, all charges and fees are
exclusive of applicable federal, state or local taxes. Customer agrees to pay to the
BellSouth Company providing the relevant Service or Equipment amounts equal
to any taxes resulting from this Agreement, the provision of any Service or
Equipment or any activities hereunder, exclusive of taxes on the net income of the
BellSouth Company that provides the relevant Service or Equipment. The
relevant BellSouth Company may add such taxes to invoices submitted to
Customer. Customer will be responsible for any ad valorem, property, or other
taxes assessable on any equipment included in the Services and Eqmpment on or
after delivery to the installation site.

Customer’s Responsibilities.

A. Customer will not use any Services or Equipment in any way that would
be or would assist any third party to be in violation of any law, or this
Agreement. Customer will not use, transmit or publish in connection with
the Services and Equipment any information, software or other content in
any manner that violates or infringes upon the rights of any others or use
the facilities and capabilities of the Services and Equipment to conduct
any business or activity or solicit the performance of any activity that is
prohibited by law. Customer will comply with all applicable laws, rules
and regulations in connection with the Services and Equipment.

B. Delay or failure by Customer to accept Services or Equipment after a
service order has been accepted and the Service or Equipment installed by
BellSouth may result in an adjustment to the costs or the schedule for
delivery of the Services and Equipment, and may release the BellSouth
Company from its obligations hereunder to the extent that the BellSouth
Company is adversely affected by such Customer delay or failure.

Assignment. Except as set forth below or in an Attachment, neither the rights nor
the obligations of Customer or any BellSouth Company may be assigned or
delegated without the prior written consent of BBS (as to any attempted
assignment or delegation by Customer) or of Customer (as to any attempted
assignment or delegation by a BellSouth Company), which consent will not be
unreasonably withheld or delayed. Any attempted assignment or delegation
without the prior written consent of the relevant party will be void.

- Notwithstanding the foregoing, any BellSouth Company may, without Customer’s




VIIL

consent, (A) assign or delegate this Agreement and/or any duties or obligations

hereunder to any entity owned in whole or in part by BellSouth Corporation or by
_one or more of its direct or indirect subsidiaries, or (B) subcontract the

performance of any of its obligations under this Agreement. Except as otherwise
specifically stated in this Agreement, the provisions of this Agreement are for the
benefit of the parties hereto and not for any other person. Each BellSouth
Company shall remain legally responsible for any Services or Equipment that is
subcontracted to a Subcontractor.

Trade Name, Trademarks and Service Marks; Use of Materials, Marks and
Information; Confidentiality and Announcements.

A.

BellSouth Business™, BellSouth Business™ and BellSouth Business are a
service mark, trademark and trade name, respectively, of BellSouth
Intellectual Property Corporation licensed to and with respect to the trade
name, used to collectively identify BellSouth Business Systems, Inc.,
BellSouth Communication Systems, Inc. and BellSouth MNS, Inc. All
other BellSouth Company names and logos and all related product and
service names, design marks and slogans are the property of the BellSouth
Companies or their affiliates. Customer is not authorized to and will not
use any BellSouth Company name or mark in any advertising, publicity or
in any other manner without the prior written consent of BBS.

Customer will not make any media release or other public announcement
relating to or referring to the Agreement without the prior written consent
of BBS.

Except as set forth in this Section VII, or as otherwxse expressly provided
in this Agreement, the BellSouth Companies, BBS and Customer each
agree that (i) all information communicated to it by the other and

identified and marked as confidential, (ii) all information identified as
confidential to which it has access in connection with the Services and
Equipment, whether before or after the date hereof, and (iii) this
Agreement and the parties' rights and obligations thereunder and

hereunder (collectively, “Confidential Information”), will be and will be
deemed to have been received in confidence and will be used only for
purposes of this Agreement, and each of the parties agrees to use the same
means as it uses to protect its own confidential information, but in no

event less than reasonable means, to prevent the disclosure and to protect
the confidentiality thereof. No Confidential Information will be disclosed
by the recipient party without the prior written consent of the disclosing
party; provided, however, that each party may disclose this Agreement and
any disclosing party’s Confidential Information to those of the recipient
party's attorneys, auditors, insurers (if applicable), subcontractors and full
time employees who have a need to have access to such information in
connection with their employment (or engagement, if applicable) by the



recipient party, so long as the recipient party notifies such persons of the

obligations set forth in this Section. In any event, compliance by each of

~ the persons referenced in the preceding sentence with the confidentiality
obligations set forth in this Section will remain the responsibility of the

party employing or engaging such persons.

The obligations set forth in subsection C above will not prevent any party
from disclosing information that belongs to such party or (i) is already
known by the recipient party without an obligation of confidentiality other
than under this Agreement, (ii) is publicly known or becomes publicly
known through no unauthorized act of the recipient party, (iii) is rightfully
received from a third party, (iv) is independently developed without use of
the disclosing party’s Confidential Information or (v) is disclosed without
similar restrictions to a third party by the party owning the Confidential
Information. If Confidential Information is required to be disclosed
pursuant to a requirement of a governmental authority, such Confidential
Information may be disclosed pursuant to such requirement so long as the
party required to disclose the Confidential Information, to the extent
possible, provides the disclosing party with timely prior notice of such
requirement and coordinates with the disclosing party in an effort to limit
the nature and scope of such required disclosure. If Confidential

- Information is required to be disclosed in connection with the conduct of
any mediation or arbitration proceeding carried out pursuant to this
Agreement, such Confidential Information may be disclosed pursuant to
and in accordance with the approval and at the direction of the mediator or
arbitrator, as the case may be, conducting such proceeding. Upon written
request at the expiration or termination of an Attachment, all documented
Confidential Information (and all copies thereof) owned by the requesting
BellSouth Company or Customer (if previously received by the
terminating party) will be returned to the requesting party or will be
destroyed, with written certification thereof being given to the requesting
party. The provisions of this Section VII will survive the expiration or
termination of any Attachment and this Agreement for any reason.

Confidential Information will not include any feedback, data, answers,
questions, comments, suggestions, idea or the like, that Customer sends to
any BellSouth Company or to BBS relating to the Services or Equipment
unless the information is specifically identified by Customer as
Confidential Information prior to disclosure to BellSouth. The BellSouth
Companies and BBS assume no obligation to protect such information
from disclosure and will be free to reproduce, use, and distribute the
information to others without restriction. The BellSouth Companies and
BBS will also be free to use any ideas, concepts, know-how or techniques
contained in such information or developed by them, for any purpose
whatsoever including but not limited to developing, manufacturing and
marketing Services and Equipment incorporating such information.




Nothing contained in this Section VII restricts the right and ability of BBS
and the BellSouth Companies to use information concerning the execution
of this Agreement and the provision of the Services and Equipment to
Customer in internal publications.

F. All trademark, product and service marks contained on or associated with
the Services and Equipment that are not BellSouth Company marks are the
trademarks of their respective owners. References to any names, marks,
Services or Equipment of third parties does not necessarily constitute or
imply BBS’ or the BellSouth Companies’ endorsement, sponsorship or
recommendation of the third party, information, product or service.

VIII. Notices. Except as otherwise provided herein, any notices or demands will
be given in writing sent by hand delivery, receipted delivery service, certified
mail, or registered mail, with postage or charges prepaid and addressed as set forth
in this Agreement. Set forth in Exhibit 1 are the notice addresses for the BellSouth
Companies and for BBS. Set forth below is the notice address for Customer.

Such notices will be deemed given when sent. Addresses may be changed at any
time by giving ten (10) business days' prior written notice as above.

IX.  Default.

A.  Unless provided to the contrary in any applicable law, regulation or tariff, if
Customer is in default of any of its obligations under the Main Agreement
any BellSouth Company may, in addition to all other rights and remedies
provided by this Agreement or by law, terminate the Attachment applicable
to the Equipment and Services provided by such BellSouth Company.

B. . “Defaults” include, but are not be limited to, failure to perform a term or
condition contained in the Main Agreement, provision of a false statement
or representation made for the purpose of obtaining any Equipment or
Services, Customer’s insolvency, failure to pay debts as they come due, or
if Customer becomes subject to any proceeding under the Bankruptcy Act or
similar laws.

C.  Inthe event that any BellSouth Company is prevented from providing any
portion or all of the Equipment or Services to be provided by such
BellSouth Company as contemplated in this Agreement by any law,
regulation, requirement or ruling issued in any form whatsoever by judicial




or other governmental authority (including, without limitation, the Federal
Communications Commission), or if a notice from a government agency or
department indicates that a BellSouth Company is not permitted to provide
any portion or all of the Equipment or Services to be provided hereunder by
such BellSouth Company, then, to the extent prohibited by applicable law or
regulation, such BellSouth Company may immediately cease providing the
prohibited Equipment and Services without any liability whatsoever to
Customer. If a BellSouth Company is not permitted to provide any portion
or all of the Equipment or Services to be provided hereunder, the BellSouth
Company shall cooperate with the Customer to identify alternative BellSouth
Services or Equipment that provide same or similar functionality. Nothing
herein will be construed to require any BellSouth Company to seck a waiver
of any law, rule, regulation, or restriction, or seek judicial review or-appeal
of any court order. ‘

X. Severability.

A.

This Agreement sets forth the entire agreement between Customer, the
BellSouth Companies and BBS with respect to the Equipment and
Services, and supersedes any prior written or verbal proposals,
agreements, understandings or other discussions respecting this
Agreement. The parties further agree that this Agreement shall not
supersede any prior existing agreements for BellSouth Services or
Equipment unless specifically set forth herein, Neither any BellSouth
Company nor BBS will be bound by any provision contained in any
purchase order, confirmation, correspondence or other communication
from Customer that is at variance with, in addition to or conflicts with any
provision of this Agreement, unless such variance, addition or conflict is
specifically identified and agreed to in writing by Customer and an
authorized representative of BBS or of the BellSouth Company purporting
to be bound thereby, which expressly references the appropriate provision
of this Agreement.

In the event that one or more of the provisions contained in this
Agreement or incorporated herein by reference is invalid, illegal or
unenforceable in any respect under any applicable statute, regulatory
requirement or rule of law, then such provisions will be considered
inoperative to the extent of such invalidity, illegality or unenforceability
and unless a failure of consideration would result therefrom, the entire
Agreement will be construed as if not containing the particular invalid or
unenforceable provision or provisions, and the rights and obligations of
the parties hereto will be construed and enforced accordingly.

XI.  Survival. Any obligations of any BellSouth Company, BBS or Customér,
which by their terms would continue beyond the termination, cancellation, or
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expiration of this Agreement or any Attachment, will survive such termination,
cancellation or expiration.

Disputes. To the extent permissible under applicable law, regulation or tariff,
any dispute, controversy or claim arising under, out of, in connection with or in
relation to this Agreement, or the breach, termination, validity or enforceability of
any provision hereof (a "dispute”), if not resolved informally through negotiation
between the parties, will be submitted to non-binding mediation. The parties will
mutually determine who the mediator will be from a list of mediators obtained
from the American Arbitration Association office located in the city determined as
set forth below in this Section (the "AAA"). If the parties are unable to agree on
the mediator, the mediator will be selected by the AAA. To the extent permissible
under applicable law, regulation or tariff, if any dispute is not resolved through
mediation, it will be resolved by final and binding arbitration conducted in
accordance with and subject to the Commercial Arbitration Rules of the AAA then
applicable. Any arbitration pursuant to this Agreement must be commenced within
one (1) year after the dispute has arisen. One arbitrator will be selected in
accordance with such rules, and the arbitrator will allow such discovery as is
appropriate, consistent with the purposes of arbitration in accomplishing fair,
speedy and cost-effective resolution of disputes. Judgment upon the award
rendered in any such arbitration may be entered in any court having jurisdiction
thereof, or application may be made to such court for a Jjudicial acceptance of the
award and an enforcement, as the law of such jurisdiction may require or allow.
Any negotiation, mediation or arbitration conducted pursuant to this Section XII
will take place in Atlanta, Georgia. Other than those matters involving injunctive
relief or any action necessary to enforce the award of the arbitrator, the parties
agree that the provisions of this Section XII are a complete defense to any suit,
action or other proceeding instituted in any court or before any administrative
tribunal with respect to any dispute or the performance or provision of the Services
and Equipment by the relevant BellSouth Company. Nothing in this Section
prevents the parties from exercising their right to terminate this Agreement in
accordance with the terms hereof.

Force Majeure. The BellSouth Companies will be excused from performance
and will not be liable for any delay or damage caused, in whole or in part, by any
occurrence beyond the reasonable control either of the relevant BellSouth
Company or of its subcontractors or suppliers. Such contingencies include,
without limitation, war, civil disobedience, delay in transportation, failure by
suppliers to deliver equipment, governmental action, acts of any third party, labor
dispute, strikes, or other concerted acts of workers (whether of BellSouth
Companies or others), accident, fire, explosion, flood, severe weather or other acts
of God, power failure, shortage of materials, whether of a similar or dissimilar
nature to the foregoing. The relevant BellSouth Company may delay or suspend
performance hereunder for so long performance is delayed by such occurrence or
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occurrences, and in such event such BellSouth Company will have no liability to
Customer.

Waiver. No failure on the part of BBS or any BellSouth Company to
exercise any right or remedy arising directly or indirectly under this Agreement
will operate as a waiver or any right or remedy it may have, nor will an exercise
of any right or remedy by BBS or any BellSouth Company preclude any right or
remedy otherwise available to any such company.

Governing Law. To the extent permissible under applicable law, regulation
or tariff, this Agreement, including the Exhibits, Attachments and any Order
Addenda/Order Attachments will be governed by the laws of the State of Georgia,
without regard to its conflicts of laws provisions.

BellSouth Company Obligations.

A The Main Agreement and Attachment 1 (collectively, the “BST Regulated
Provisions”) are or may be, a CSA with respect to regulated BST Services.
No other Attachment constitutes any portion of any CSA.

B. The parties acknowledge and agree that each BellSouth Company is
responsible only for the provision of those Services and Equipment -
specifically identified in the Attachment applicable to such BellSouth
Company (the “Applicable Attachment”) and that no BellSouth Company
will have any duty, obligation or liability with respect to the provision of
the Services and Equipment of any other BellSouth Company or with
respect to the terms and conditions set forth in any Attachment other than

- the Applicable Attachment. Without limiting the generality of the
foregoing, the parties acknowledge and agree that the duties and
responsibilities of each BellSouth Company and BBS are several and not
joint.

C. Without limiting the generality of subsection B above, the parties
acknowledge and agree that (i) this Main Agreement and the Applicable
Attachment constitute the entire agreement between Customer and the
relevant BellSouth Company with respect to the Equipment and Services
provided by that BellSouth Company; and (ii) the terms and conditions
(including, without limitation, any price or discount terms) contained in
the Applicable Attachment pursuant to which the relevant BellSouth
Company provides the relevant Equipment and Services stand on their
own and are in no way dependent or conditioned upon, or otherwise
affected by the terms and conditions contained in any other Attachment
contained in this Agreement.




IN WITNESS WHEREOQF, the parties have executed this Agreement as of the day and
year first above-written.

Customer: , BBS, on behalf of itself and as

authorized signatory for the BellSouth
Companies identified on Exhibit 1

: BellSo usiness Systems, Inc.
Title: Vice President ~ Telecommunications B _ (P
Tmé;‘éz,ﬁ%_
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EXHIBIT 1
LIST OF BELLSOUTH COMPANIES

e BellSouth Telecommunications, Inc.

« BellSouth Business Systems, Inc.

Notification Address:

BellSouth Business Systems

Vice President & General Manager
3196 Hwy 280 South

Birmingham, AL 35243

03/23/00




Attachment 1

Terms and Conditions for BellSouth Telecommunications, Inc. (“BST”) Regulated
Services

Services. Customer hereby orders the Services described in the
Master Services Agreement-Order Attachment the form of which is
attached as Exhibit 1 to this Attachment ("Order Attachment(s)") at
the recurring and non-recurring rates, charges in the Order
Attachment, and in accordance with terms and conditions as
described in the applicable tariffs and Order Attachment(s).
Customer agrees to pay for the services included in all Order
Attachment(s).

2. BST Regulated Provisions. This Attachment and the Main
' Agreement (collectively, the “BST Regulated Provisions™) are
subject to and controlled by the provisions of BSTs’ tariffs including
but not limited to the General Subscriber Services Tariff and the
Private Line Services Tariff and all such revisions to said tariffs as
may be made from time to time. Except for the rates and charges in
the Order Attachment(s), the tariff supersedes any conflicting
provisions of the BST regulated Provisions. BST agrees that any
appropriate tariff decreases for any rate element will be provided to
the Customer.

3. Cancellation.

A. If Customer cancels a Service ordered pursuant to an Order

Attachment prior to the completed installation of the Service
_ but after the execution of the Order Attachment, Customer

will pay all reasonable costs incurred in the implementation
of the Service included in the Order Attachment. Such
reasonable costs will not exceed all costs which could apply
if the work in the implementation of the Order Attachment
had been completed.

B. If Customer cancels a Service ordered pursuant to an Order
Attachment at any time prior to the expiration of the Service
period set forth in the appropriate Order Attachment(s),
Customer will be responsible for all “Termination Charges”
unless otherwise specified. “Termination Charges” are
defined as all reasonable charges due or remaining as a result
of the minimum service period agreed to by BST and '
Customer as set forth in the Order Attachment(s).

C. Customer further acknowledges that it has options for its




telecommunication services from service providers other than
BST and that it has chosen BST to provide the Services
specified in each Order Attachment. Customer, therefore,
agrees that in the event it terminates Services provided
pursuant to an Order Attachment for a Contract Service
Arrangement or Special Service Arrangement (a.k.a. Special
Assembly), Customer will be responsible for Termination
Charges. Customer, however, will not be responsible for
Termination Charges if a certified reseller of BST local
service resells this Attachment to Customer and such reseller
executes a written document agreeing to assume all of
Customer's obligations to BST under this Attachment.

SA/CSA. The BST Regulated Provisions when used in
conjunction with a Special Assembly or Contract Service ‘
Arrangement may be subject to appropriate regulatory approval prior
to commencement of installation. In the event such regulatory
approval is denied, after a proper request by BST, any Special
Assembly and/or Contract Service Arrangement will be null and _
void and be of no effect.

Service Period.

A. The service period shall be as specified in the Order
Attachment(s) to this Agreement. For the determination of
any service period, the service period shall commence the
date that the installation of Service is completed.

B. At the expiration of the service period for any Service that is
available pursuant to the tariff, Customer may continue the
Service according to renewal options provided under the
tariff. If Customer does not elect an additional service
period, or does not request discontinuance of service, the
Service will be provided at the monthly rate currently in
effect for month-to-month rates. At the expiration of the
service period for any Special Assembly or Contract Service
Arrangement, Customer may convert to an available tariff
offering for the specific service or may request a new Special
Assembly or Contract Service Arrangement.

Order Attachment(s). Customer may order additional
existing services or new services by submitting an appropriate Order
Attachment properly authorized and submitted in accordance with
BST's procedures. Rates for additional and/or new services will be
in accordance with the applicable tariff rates in effect at the time the
Order Attachment is accepted by BST or as otherwise stated in the




appropriate Order Attachment.

Discount Provisions.

A

Definitions.  As used in this Attachment 1, the following words or
phrases have the following meanings. If not otherwise defined herein, all
capitalized words and phrases have the meaning set forth elsewhere in the

Agreement.

i.

ii.

iii.

iv.

“Annual Revenue Commitment” - The agreed upon amount of
billing each year to Customer by BST for BST regulated services
that represent the billing Customer agrees to achieve for purposes
of this Attachment. Customer’s Annual Revenue Commitment is
included in to this Attachment.

“Baseline” - The annualized billing to Customer for BST regulated
services during each year that is used to calculate the Annual
Revenue Commitment. Baseline in subsequent years is the
aggregate billing for the previous twelve (12) month period prior to
the application of any Discount.

“Discount” - The "Discount Level" is the percentage reduction
applied to the monthly billed revenue for the BST services that are
Discount Eligible and for which billing has occurred or will occur

during the current billing period.

"V&T Eligible Services" - All regulated services purchased by
Customer whose billing is used to calculate Annual Revenue
Commitment. Billing for non-recurring charges, directory
assistance, measured or message local service, taxes, and publicly
imposed surcharges including but not limited to the surcharges for
911 service and dual party relay service, is not considered V&T
Eligible and was not used to calculate the Annual Revenue

Commitment.

"Discount Eligible Services" - All BST local and intraLATA
services purchased by Customer that are appropriate for a
percentage reduction off the existing monthly billed revenue as
mutually agreed to by Customer and BST. The Discount Eligible
Services are listed in Exhibit 2 to this Attachment.

“Contract Year” - The twelve (12) month period during the term of

this Attachment beginning on the Effective Date, or any

subsequent twelve (12) month period that begins on the
anniversary of the Effective Date.




vii.

“Expiration Date” - The date on which the term of this Attachment
expires.

Annual Revenue Commitment

i.

ii.

iii.

iv.

i.

Customer and BST agree to an Annual Revenue Commitment in
the first Contract Year of this Attachment of $2,370,000.00. The
Annual Revenue Commitment represents one hundred percent
(100%) of Customer's Baseline billing.

BST and Customer agree that all recurring charges for V&T
Eligible Services billed by BST to Customer during each year of
this Attachment will be applied toward the Annual Revenue
Commitment. Customer’s progress toward meeting the Annual
Revenue Commitment will be tracked by BST and measured in
pre-discounted billed dollars.

Customer and BST agree to determine Customer’s Annual
Revenue Commitment at the beginning of each Contract Year. The
Annual Revenue Commitment for each Contract Year will be
expressed as one hundred percent (100%) of the Baseline billing
for the previous Contract Year, except for the first Contract Year
where the Annual Revenue Commitment will be expressed as one
hundred percent (100%) of the Baseline billing for the twelve (12)
months immediately preceding the beginning of the first Contract
Year.

In the event the Annual Revenue Commitment is adjusted due to a
Business Change, Higher Order of Service, or Tariff Change, as
defined herein, Customer will be permitted to reduce its Annual
Revenue Commitment by an amount equal to the adjustment made
during the V&T Annual True-Up (as defined herein). The Annual
Revenue Commitment levels contained in Exhibit 2 will be
reduced by an amount equal to the adjustment made during the
V&T Annual True-Up.

Discount Level

BST will apply a discount that is a percentage reduction off the
monthly billed revenue for the total billed revenue associated with

~ the Discount Eligible Services at the beginning of the Contract

Year. BST will begin to apply the Discount on the first billing
cycle of the Effective Date. The Discount Level will be based on
the Annual Revenue Commitment and is set forth in Exhibit 2 to
this Attachment.




ii.

iii.

iv.

Charges billed pursuant to the Federal or State Access Services
tariffs, billing for taxes or publicly imposed surcharges, including
but not limited to, the surcharges for 911 or dual party relay
services, Local Usage, Special Service Arrangements, Contract
Service Arrangements, WATSSaver, and End User Common Line
Charges, are not eligible for the application of the discount.
Billing associated with certain services may not be eligible for the
application of a discount in order to maintain compliance with
applicable regulatory and legal requirements.

Charges billed for V&T Eligible Services for which Customer has
not paid will not be counted toward the Annual Revenue
Commitment, or toward the amounts set forth in Exhibit 2 to this
Attachment for purposes of determining a discount level attained
by Customer.

Customer and BST will be jointly responsible for the identification

of Customer accounts with V&T Eligible Services. Customer and

BST agree that BST will not be responsible for failure to apply a
discount to a V&T Eligible Service if such failure results from
either party’s failure to identify the relevant account. Additional
V&T Eligible Service accounts may be added only by mutual
agreement of the parties.

Annual Growth Incentive Award.  If Customer exceeds its Annual
Revenue Commitment by more than three percent during any Contract
Year, Customer will receive an additional credit called the Annual Growth
Incentive Award ("AGIA"). The AGIA will equal ten percent (10%) of the
billed charges for V&T Eligible Services less the current Contract Year’s
Annual Revenue Commitment. The AGIA will not exceed $75,000. The
AGIA will be calculated and applied at the time of the V&T Annual True-
Up. AGIA credits resulting from Annual True-Up will be applied within
thirty (30) days of the completion of Annual True-Up.

Regulatory and Other Contractual Considerations.

i.

Customer recognizes and agrees that the BST Regulated Provisions
are not intended to replace or supersede existing tariffs and that all
services that are included under the BST Regulated Provisions will
be purchased in accordance with the approved BST General
Subscriber Services Tariff and Private Line Services Tariff in
effect in each state. The provisions of such tariffs applicable to the
services will apply unless and except to the extent the BST
Regulated Provisions contain express provisions specifically in




conflict therewith (in which case the express provisions of the BST
Regulated Provisions will control to the extent permitted by

applicable law.)

ii. Customer acknowledges that BST may be required to file and
obtain approval of the BST Regulated Provisions in certain states
prior to the implementation of the contents of this Attachment.
BST agrees to begin any necessary filings within thirty (30)
calendar days after the Effective Date. In the event the BST
Regulated Provisions are denied by a regulatory agency in any
state or by another regulatory body with jurisdiction over this
matter, this Attachment shall be null and void and of no effect in

that state.

Commitment Shortfall. Customer agrees that if it fails to meet its Annual
Revenue Commitment during a given Contract Year, to the extent
permitted by applicable law and regulation, BST will bill and Customer
agrees to pay the difference between the actual billed revenue for the
current Contract Year and its Annual Revenue Commitment. To the
extent permitted by applicable law and regulation, BST will issue

- Customer a bill for the commitment shortfall

Provision for Discounting Additional and New Services. For the purposes
of this Attachment an “Additional Service” is an intraLATA service that is
tariffed by BST on the Effective Date of this Attachment and is not ;
considered an intraLATA Discount Eligible Service. A “New Service” is
an intraLATA service that has been tariffed by BST after the Effective
Date of this Attachment. Customer may submit a request to BST to obtain
a discount on the Additional Service or New Service under this

Attachment, :

Acquisition of New Businesses. In the event Customer acquires a

new business or operation within the BSTservice area during the term of
this Attachment and desires to include the services under this Attachment,
BST and Customer will review such request and in the event it is
mutually determined that the inclusion of these services is appropriate,
BST and Customer will amend this Attachment, including the Annual
Revenue Commitment level in Exhibit 2, as appropriate to include such
services in this Attachment. Any revisions due to acquisition will be made
during the V&T Annual True-Up at the end of the year in which the
acquisition occurred, and will affect the Annual Revenue Commitment for
future years. V&T Eligible Services included in this Attachment as the
result of an acquisition will be used in the calculation an Annual Growth
Incentive Award in the Contract Year in which the acquisition occurred.

; Business Changes. In the event of a divestiture of part of Customer’s




business, a business downturn beyond Customer’s control, or a network
optimization using other BST services,(hereinafter collectively referred to
as "Business Change"), any of which significantly reduces the volume of
network services required by Customer, with the result that Customer is
unable to meet its Annual Revenue Commitment under this Attachment
(notwithstanding Customer’s best efforts to avoid such a shortfall), BST
and Customer will cooperate to reduce Customer’s Annual Revenue
Commitment to the extent of any shortfall resulting from the Business
Change. This provision does not apply to a change resulting from a
decision by Customer : (i) to reduce its overall use of ‘
telecommunications; or (ii) to transfer portions of its traffic or projected
growth to providers other than BST. Customer must provide BST written
notice of the conditions it believes will require the application of this
provision. - This provision does not constitute a waiver of any charges,
including shortfall charges, incurred by Customer prior to the time the
parties mutually agree to amend this Attachment. This provision does not
affect the application of termination charges pursuant to the tariff or other
agreements.

Higher Order of Service. BST may offer to Customer new

technological features and capabilities which will provide additional value
to Customer with higher functionality and increased capacity ("Higher
Order of Service"). In the event Customer elects to incorporate such a
Higher Order of Service into its network design, and the use of such
Higher Order of Service results in Customer's being unable to meet its
Annual Revenue Commitment under this Attachment, then, subject to all
applicable regulatory requirements, BST agrees to reduce Customer’s
Annual Revenue Commitment to the extent of any shortfall resulting from
the migration to a Higher Order of Service.

Tariff Changes. If during the term of this Attachment, BST requests
and receives regulatory approval for price reductions on tariff services
purchased by Customer and such price reductions cause Customer to be
unable to meet its Annual Revenue Commitment under this Attachment,
then subject to applicable regulatory requirements, BST agrees to reduce
Customer’s Annual Revenue Commitment to the extent of the shortfall
resulting from the price reduction(s).




M.

Annual True-Up.

ii.

At the end of each Contract Year, BST will conduct a review of

‘Customer’s revenue to determine if Customer achieved its Annual

Revenue Commitment ("Annual True-Up"). During the Annual
True-Up, BST will calculate any Commitment Shortfall in
accordance with Section 6.F. and determine Customer’s Baseline
billing for the following year in accordance with Section 6.A.ii.
During the Annual True-Up, BST and can also propose any
adjustments to the Annual Revenue Commitment. Finally, during
the Annual True-Up, BellSouth and Customer will determine the
Annual Revenue Commitment for the new Contract Year in
accordance with Section 6.B.

Customer and BST agree that any credit resulting from the Annual
True-Up will be applied as a credit on the BST bill for local and
intraLATA services. Further, any debit resulting from the Annual
True-Up for failure to meet the Annual Revenue Commitment or
Termination Liability will be billed directly to Customer and
Customer agrees to assume responsibility for all outstanding
amounts. ;

Offer Expiration. This offer shall expire on March 3 1, 2000.

Extension of Term.  The term of this Attachment may be extended for

one or more additional years upon the mutual agreement of the parties.




